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Significant Industrial User Temporary Wastewater Discharge Permit
SIOUX CITY, IA
UTILITIES DEPARTMENT

Permit Number 2016-31-

In accordance with the provisions of City Codified Ordinance Chapter 13.10.03 Permittee:

Big Ox Energy Siouxland
Firm
1616 D Avenue
Location Address

South Sioux City, NE 68776
City, State, Zip Code

This Temporary Discharge Permit is hereby authorized to discharge process wastewater from the above identified facility to the City of Sioux
City sanitary sewer system in accordance with the conditions set forth in this permit and said ordinance(s). Once the attached compliance
schedule has been closed a final Discharge Permit shall be issued. Compliance with this permit does not relieve the permittee of its
obligation to comply with all applicable regulations, standards, or requirements under Local, State and Federal laws, including such laws that
may become effective during the term of this permit or become effective due to modifications in the operation or wastes treated at the facility.

Noncompliance with any term or condition of this permit or with any portion of the City of Sioux City Sewer Use Ordinance, or those
regulations contained in 40 CFR 403, shall constitute a violation of the approved pretreatment program, and therefore, be subject to the
penalties ascribed in the City’s Enforcement Response Plan and Chapter 13.08.09 in the Municipal Code. The conditions contained herein
are considered part of the permittee’s requirements and any violation of the conditions herein will be evaluated and the appropriate
enforcement action will be applicable. Situations of continued non-compliance shall result in escalation of enforcement action(s).

£

't




General Information:

Date of Issue: May 1, 2016

Compliance Schedule Expiration Date: May 1, 2016

Final Permit Expiration Date: April 13, 2020

Renewal Application Date: January 13, 2020

Standard Industrial Classification Code: 2869-Resource Recovery and Manufacturer of Industrial Organic
Chemicals

Applicable Categorical Standard: Currently under review by EPA Region 7 Pretreatment

Effluent Discharge Limitations:

Parameter | Daily Maximum | Monthly Average Sampling Location Sampling Frequency
pH 50-11.5s.u 5.0-11.5 s.u. Effluent Composite Sampler Once per Month

General Permit Conditions:

1.

The discharge of process waters into the sanitary sewer system for the purpose of treatment at the City’s WWTP shall be allowed by permit
only for waters whose chemical and physical characteristics are compatible for treatment. Application for such permit shall be made in the
form of “Wastewater Discharge Permit Application”, prescribed to the City of Sioux City Pretreatment Office.
a. Such permits shall be issued for a limited period at the sole discretion of the Pretreatment Manager and upon such terms and
conditions deemed to be in the best interest of the City.
b. Permit renewal applications must be filed 90 days prior to the expiration of said permit or prior to the requested discharge.

The Pretreatment Manager may at any time modify said permit for reasons including but not limited to:
a. Incorporation of new or revised Federal, State or local water quality/pretreatment standards or requirements,
b. Changes to the operation that affect the integrity of the water quality discharging at the time of permit issuance, or
c. Upon request of the permittee to accommodate:
i. Permit transfer to new owner/operator,
ii. Permit modification, or
iii. Permit termination

The permittee may petition to appeal the terms of this permit within thirty (30) days of the notice:
a. Failure to submit a petition for review shall waiver the right to appeal.
b. The permittee must indicate the reasons for the objection, and the alternative condition, if any, it seeks to be placed in the objection.
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If reconsideration is appropriate said permit shall be reissued by the Pretreatment Manager. If reconsideration is denied the decision shall
be considered final administrative action for purpose of judicial review.

If pretreatment of a proposed discharged by the permit holder is necessary to meet permit requirements of the City for discharge into the
sanitary sewer system, the permit holder shall be responsible to design and construct such pretreatment facilities prior to any such discharge
being initiated.
a. Said pretreatment facilities shall comply with all City, State and Federal regulatory requirements.
b. The discharge must continuously meet or exceed the quality required by permit conditions, City sewer use ordinances, state and
federal categorical standards.
c. Should the permittee fail to meet such requirements, the Pretreatment Manager may issue a compliance schedule for the correction
of the violation and/or request that the discharge cease and be retained by the permit holder until pre-treatment by the permit holder
results in meeting such requirements.

If the facility is found in non-compliance of any issued permit limit, or is identified as a facility of concern, the permit holder may be issued a
compliance schedule for the implementation and operation of the best available control technology for the pollutant(s) of concern.
a. Said pretreatment facilities shall comply with all City, State and Federal regulatory requirements.
b. The discharge must continuously meet or exceed the quality required by permit conditions, City sewer use ordinances, state and
federal categorical standards.
c. Should the permittee fail to meet such requirements, the Pretreatment Manager may issue additional enforcement actions for the
correction of the violation(s) and/or may request that the discharge cease and be retained by the permit holder until pre-treatment by
the permit holder results in meeting such requirements/discharge limits.

The permittee shall operate and maintain all facilities and systems of treatment and control, and related equipment which are installed or
used to achieve compliance with the conditions of this permit. Proper operation and maintenance includes, but is not limited to effective
performance, implementation of appropriate best management practices, adequate funding, adequate operator staffing and training, and
adequate process controls, including appropriate back-up or auxiliary facilities or similar systems, when necessary to achieve compliance
with the conditions of the permit. During loss or failure of all or part of the pretreatment facility, the permittee shall:

a. Notify the Pretreatment Office immediate to the extent of the process inhibition and the corrective actions taking place to rectify the

situation,

b. Institute control where necessary to maintain compliance with its permit,

c. Control its production or discharges or both until operation of the pretreatment facility is restored, or

d. Find an alternative method of treatment is provided.

. The route, from discharge point to sewage treatment plant, will be analyzed by the City for available capacity. This analysis may be used to

establish: 1) allowable rates of discharge, 2) time(s) of day for such discharge, and, 3) wet weather flow curtailments for the permit holder’s
discharge. Periodic sewer system capacity checks will be made by the City and volumes/rates and time of day schedules for the permit
holder may be adjusted by the City thereafter. The permit holder must comply with the latest volume/rate, time of day schedule provided by
the City. Further, the City, at the discretion of the Pretreatment Manager, may order the alteration or temporary suspension of
ground/surface water discharges if wet weather or other conditions cause the sanitary sewer system to become overtaxed or surcharged.
The permit holder must comply with such orders. In consideration of the foregoing, it is the permit holder’s responsibility to provide flow
retention facilities with adequate capacity for containing the permit holder’s discharge(s) during periods of time when the City curtails the
discharge(s) to the sanitary sewer system.
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8.

10.

11.

12.

The permittee shall notify the Pretreatment Office prior to any changes within the operation of the facility that impact the volume,
concentration or nature of the discharge. This includes but is not limited to facility shut down for maintenance/repair, seasonal variations
due to product demand, modifications to the current pretreatment system, and/or any non-routine discharge that may be considered a Slug
Discharge.

In the event that a spill or slug discharge occurs and the pollutant of concern has entered the sanitary sewer immediate notification to the
Pretreatment Department 712-898-6793 and to the WWTP Operator 712-202-3160 is required. The notification will need to include the
pollutant released, the volume and any known hazards. A written explanation of the event will need to be submitted to the Pretreatment
Department within 24 hours summarizing the incident, the cause, how it was remediated and the steps taken to prevent such occurrence
from happening again.

The permittee is responsible for the evaluation and implementation of BMPs related to Slug Discharge Control, separately or in combination
with a Slug Control Plan. These BMPs are intended to prevent pollutants from entering the discharge waste stream or from reaching a
discharge point. They include but are not limited to:

a. Preventative Maintenance to identify and correct equipment leaks or malfunctions

b. Operating Procedures to prevent and control runoff, spills and waste disposal

c. Process Monitoring including loss/yield calculations

d. Spill Response Plan

e. Employee training

f.  Spill Control and housekeeping procedures for chemical storage areas and secondary containment

In the event that the City is unable to perform the required permit compliance monitoring and reporting as listed in the permit and/or as
required by 40 CFR 403, it shall be the permittee’s responsibility to complete this according to the approved program frequency.

Sampling and analysis shall be completed in accordance with 40 CFR 136 at a sampling location mutually agreed upon by the City and the
permittee. If multiple effluent outfalls exist than samples will need to evaluated simultaneously at all appropriate discharge locations during a
sampling event. Repeat sampling for a non-compliant sampling event must be completed within 30 days of becoming aware of a discharge
violation.

a. Samples frequency for permitted industrial users discharging more than 25,000 gpd
i. A composite sample once per week for TSS and BOD
ii. A grab sample once per week for FOG
iii. A grab sample once per month for pH
iv. A composite sample once per week for TN and TP
b. Sample frequency for permitted industrial users discharging less than 25,000 gpd
i. A composite sample once per month for TSS and BOD
ii. A grab sample once per month for FOG
iii. A grab sample once per month for pH
iv. A composite sample once per month for TN and TP
c. All samples shall be collected through the use of a discrete composite sampler. The sampler and flow meter are the property of the
permittee and are required to be working condition at all times.
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d. The sampling location for Big Ox Energy Siouxland has yet to be determined.
e. The sampling frequency for Big Ox Energy Siouxland shall be:

Parameter Daily Maximum | Monthly Average Sampling Location Sampling Frequency
TSS N/A N/A Effluent Composite Sampler Once per week
BOD N/A N/A Effluent Composite Sampler Once per week
FOG N/A N/A Effluent Composite Sampler Once per week
Total Nitrogen N/A N/A Effluent Composite Sampler Once per week
Total Phosphorous N/A N/A Effluent Composite Sampler Once per week

Prohibition and Enforcement:

1. Sampling and reporting shall be conducted as specified in 40 CFR 403 and in accordance with the City’s approved pretreatment program.

a. Permitted industries discharging more than 25,000 GPD shall be sampled once per week, unless otherwise requested by the industry
or required based on historical discharge data.

b. Permitted industries discharging less than 25,000 GPD shall be sampled once per month, unless otherwise requested by the industry
or required based on historical discharge data.

c. All samples shall be collected using 24-hour composite sampling methodology.

d. For the purposes of this permit the City has agreed to undertake the sampling and reporting, in the event that the City is not capable
or able to complete this requirement it is the responsibility of the permittee to complete this in accordance with 40 CFR 136 for the
permitted and billable parameters.

2. Big Ox Energy Siouxland, shall be required to install, operate and maintain an effluent flow meter to determine the total amount and rate of
flow for the facility discharge and a discrete effluent sampler for the collection of discharge samples based on flow pacing. The permit holder
shall purchase and install, at its own expense, a flow measuring device which shall record total daily and monthly flow, maximum hourly flow,
and time of day of all such flows. Said flow measuring device(s) shall be acceptable to the City and accessible for inspection by the City.
Additionally, the devices shall be maintained in accordance with manufacturer’'s recommendations and calibrations of said devices shall be
performed on a schedule provided by the City, all at the permit holder's expense. The City, at the discretion of the Pretreatment Manager,
reserves the right to require separate and/or additional and/or redundant discharge metering devices for certain discharges if deemed
necessary.

3. The permittee is prohibited from increasing the use of potable or process water or in any way attempting to dilute an effluent as a partial or
complete substitute for adequate treatment to achieve compliance with the effluent discharge limitations set forth in this permit.

4. Bypass of any pretreatment process is prohibited unless it is unavoidable to prevent loss of life, personal injury, severe property damage, or
no feasible alternative exists. In the event of a bypass the permittee is shall notify the Pretreatment Office as soon as possible:
a. Advance notice, in writing, shall be submitted to the Pretreatment Office at least ten (10) days prior to the proposed bypass for review
and approval/denial,
b. An unanticipated or accidental bypass shall be reported immediately to the WWTP operations staff at 712-203-3160 and formal
notification made to the Pretreatment Office via phone 712-898-6793 and email or fax including the following:
i. Description of the bypass, its cause, duration, and pollutants of concern,
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ii. Whether or not the bypass has ceased, and
ii. The steps taken to reduce, eliminate and/or prevent the reoccurrence of the bypass.

5. In the event that the permit holder is found to be in non-compliance with any ordinance(s) or regulations pertaining to the nature of this
permit, the Pretreatment Manager will provide notice to the permit holder immediately upon becoming aware of the violation. The permit
holder is expected to fix the issue of noncompliance immediately and will have ten (10) days thereafter to respond in writing to the
Pretreatment Office. The response shall include the identified nature or cause of the violation, and the steps taken to mitigate further
violations of the same nature from occurring. Failure to do so will result in escalation of enforcement and may invalidate the permit and
subject the permit holder to civil and/or criminal prosecution. The ten (10) day period provided for correction of deficiencies does not relieve
and/or release the permit holder from any liabilities arising from said non-compliance and additional violation(s) of the same nature can be
issued during that timeframe causing an additional escalation of enforcement.

6. Failure to comply with the requirements of this permit may be ground for administrative action or enforcement proceedings including but not
limited to those contained in the City’s Enforcement Response Plan and Municipal Code Chapter 13.08.09. Failure to comply may also
result in the termination of the permit for the following reasons including but not limited to:

Falsifying self-monitoring reports,

Tampering with monitoring equipment,

Refusing to allow timely access to the facility premises and/or records,

Continuous violations of effluent limitations,

Hlicit discharge of waste that causes interference or pass through,

Failure to pay fines,

Failure to pay sewer charges, and

Failure to meet compliance schedules.
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7. As a condition precedent, the permit holder will agree to hold harmless the City and the City’s employees from any liabilities arising from the
permit holder’s operations under this permit.

Prior to discharge under this Temporary Discharge Permit a final facility walk through must be completed by the Pretreatment Manager.
During the optimization sample may be collected daily for documentation and tracking. Once the facility is operational a 90 Day Baseline
Monitoring shall be completed to track and trend the discharge concentrations.

The Permit has been issued based on the information provided on your Permit Application and/or surveillance by Utilities representatives.
Following the closure of the attached compliance schedule, which includes the baseline monitoring, a determination shall be made on the
characteristics of the wastewater and at such time all applicable permit limits shall be issued. A new discharge permit may, with additional
limits may be required if the characteristics of the water indicated on this permit change.

A renewal permit application must be submitted no later than 90 days prior to the above expiration date, if permittee wishes to continue
discharging after said date.

By: [ssued this of
Day Month Year
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AMENDED AND RESTATED TIPPING AGREEMENT, dated as of SePt: 22014
(this "Agreement”), amending and restating the Tipping Agreement, dated as of March 24, 2014,
among BIG OX ENERGY, INC., a Delaware corporation {the “Operator”), SOUTH SIOUX CITY,

a Nebraska municipality { the “Municipality”} and 2014 ACQUISITIONS 10 LLC | a Delaware
limited liability company (*Owner™).

RECITALS

WHEREAS the Operator intends to construct and develop an anaerobic renewable
natural gas facility which will process wastewater and biomass (the Site and all existing
improvements and all improvements hereinafter constructed or made on or to the Site, together
with all equipment associated with such faciiity, are collectively referred to herein as the
"Facility™);

WHEREAS Owner will own the Facility and lease the Facility to the Operator pursuant to
a Lease Agreement between the Owner, as landlord, and the Operator, as tenant ({the “Lease™);

WHEREAS the Municipality receives wastewater from customers;
WHEREAS the Municipality desires to deliver wastewater to the Operator at the Facility.

NOW, THEREFORE, the parties hereto hereby agree as foliows:

ARTICLE 1

DEFINITIONS AND INTERPRETATION

Section 1.01. Definitions. Unless expressly defined differently elsewhere in the

Agreement, capitalized terms used in this Agreement or any Exhibit, shall have the meanings
sef forth below.

“Affiliate” of a Person means any other Person, directly or indirectly, controlling or
controlied by or under direct or indirect common control with such specified Person. For the
purposes of this definition, “control” when used with respect to any Person means the power to
direct the management and poilicies of such Person, directly or indirectly, whether through the
ownership of voting securities, by contract or otherwise; and the terms “controlling” and
“controlled” have meanings correlative {o the foregoing.

“Basic Flow Payment” has the meaning ascribed to such term in Section 9.01(a).

“Back-Up Metering System” means any meters and metering devices installed,
owned and maintained by the Operator for back-up purposes.

“Bankruptcy” of either Party means (i) an involuntary proceeding shall be
commenced or an involuntary petition shall be filed in or with a court or other Governmental
Authority of competent jurisdiction seeking (x) liquidation, reorganization or other refief in
respect of such Party or its debts, or of a substantial part of its assets, under any Federal, state
or foreign bankrupicy, insolvency, receivership or similar law now or hereafter in effect or (y) the

CTOI\LEEP\315008.8



appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for
such Party or for a substantial part of its assets, and, in any such case, such proceeding or
petition shall continue undismissed for 60 days or an order or decree approving or ordering any
of the foregoing shall be entered; (ii) such Party shall (1) voluntarily commence any proceeding
or file any petition seeking liguidation, reorganization or other relief under any Federal, state or
foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect, (2) consent
to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or
petition described in clause (1), (3) apply for or consent to the appointment of a receiver,
trustee, custodian, sequestrator, conservator or similar official for such Party or for a substantial
part of its assets, (4) file an answer admitting the material allegations of a petition filed against it
in any such proceeding, (5) make a general assignment for the benefit of creditors or (6) take
any action for the purpose of effecting any of the foregoing; or (iii) such Party shall become
unable, admit in writing its inability or fail generally to pay its debts as they become due.

“BFP _Period” has the meaning ascribed thereto in Section 9.03.

“Business Day” means any day other than (a) a Saturday or Sunday or (b) a day
on which banks in Nebraska or New York are required or authorized to close.

“Claim” means any claim, demand, action, cause of action, suit, proceeding or
assessment.

“Collateral Consent” shall have the meaning ascribed to such term in Section

186.10.

‘Commercial Operation Date” means the earlier of (a) the date occurring 21
months after the first draw on the Financing Agreements for construction of the Facility and (b)
the day indicated in the notice from the Operator to the Municipality pursuant to Section 3.02.

“Confidential Information” has the meaning ascribed thereto in Section 16.12(a)

hereof.

“Consultation Period” has the meaning ascribed thereto in Section 12.03(b)

hereof.

“Contract Year’ means a period of 12 consecutive months commencing on the
Commercial Operation Date for the first Contract Year and for each Contract Year thereafter
commencing on each anniversary of the Commercial Operation Date and ending as of the end
of the day preceding the next anniversary of the Commercial Operation Date, except for the first
Agreement Year, which shall start on the Commercial Operation Date.

“Discharge Surcharge” has the meaning ascribed to such term in Section 8.01(c}.

“Dispute” means any dispute or disagreement of any kind whatsoever between
the Parties in connection with or arising out of this Agreement.

“‘Emergency” means a condition or situation that, in the sole but reasonable
opinion of the Operator;
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(a) affects the ability of the Operator to safely operate the Facility; or

(b) presents a physical threat to persons or property or the security, integrity or
reliability of the Facility.

‘Event of Default” means an Operator Event of Default or a Municipality Event of

Defaulit.

‘Excess Wastewater” has the meaning ascribed to such term in Section 3.01.

“Facility” has the meaning ascribed to such term in the Recitals.

“Financial Closing” means:

(a) the execution and delivery of the Financing Agreements; and

)] the satisfaction or waiver of the conditions precedent thereunder for an initial
drawdown.

‘Financing Agreements” means the loan agreements, leases, bonds, notes,
indentures, security agreements, other evidences of indebtedness, guarantees and other
documents relating to the construction and permanent financing (including refinancing) of the
Facility or any part thereof.

“Force Majeure Event” has the meaning ascribed thereto in Section 13.01

hereof.

‘Governmental Authority” shall mean the government of the United States of
America, any other nation or any political subdivision of any of them, whether state or local, and
any agency, authority, instrumentality, regulatory body, court, central bank or other entity
exercising executive, legisiative, judicial, taxing, regulatory or administrative powers or functions
of or pertaining to government.

“Guaranteed Minimum Amount” means the amount payable pursuant to
Section 2.01(a).

‘Independent Wasiewater Analyst” shall mean a laboratory certified by the
Nebraska Department of Environmental Quality.

“Initial Term” has the meaning ascribed thereto in Section 2.01.

“Inferconnection and Transmission Facilities” means all facilities and equipment
that must be constructed or instalied by or for the Municipality on the Municipality's side of the
interconnection Point to enable the Municipality to deliver the Wastewater as required pursuant
to this Agreement, as to be agreed by the Parties.

“Interconnection Deadline” has the meaning ascribed thereto in 5.02(b) hereof.
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“Interconnection Point” means the point where the Facility and the
interconnection and Transmission Facilities are connected at the Site and the Wastewater is
transferred from the Municipality to the Operator.

“Invoice” has the meaning ascribed thereto in Section 9.04 hereof.

“Late Payment Rate” means a rate per annum 2% above the prime or base rate
published from time to fime by The Wall Street Journal, Eastern Edition, which shall be
computed for the actual number of days on the basis of a 365-day year.

_ ‘Laws” means all federal, state or local laws in force, including all statutes,
codes, rules, regulations, orders, directives, notifications made or issued by any Governmental
Authority or other competent authority pursuant to or under any such law and any decree,
judgment or other judicial decision given or pronounced by any arbitrator or court of competent
jurisdiction.

“Lease has the meaning ascribed to such term in the Recitals.

“Lender Agent” means the collateral trustee for Lenders pursuant to Financing
Agreements and each other agent or administrative agent acting on behalf of Lenders.

“Lender Cure Period" has the meaning ascribed thereto in Section 12.06(d).

“Lender Election Notice” has the meaning ascribed thereto in Section 12.06(c)(i).

“Lender Evaluation Period” has the meaning ascribed thereto in Section 12.06(c).

“‘Lenders” shall mean the lenders, noteholders, bondholders, and each other
party which has provided financing, credit, indebtedness or a commitment therefor pursuant to
any Financing Agreement.

“Loss” means any loss, damage, liability, payment or obligation (excluding any
indirect or consequential loss, damage, liability, payment or obligation except as specifically set
forth herein), and all associated expenses, including reasonable legal fees.

“Maintenance Outage” means a planned interruption of the Facility’s operation
that is for the purpose of inspection, testing, preventive maintenance, corrective maintenance,
repairs, replacement or improvement of the Facility.

“Maximum intake Amount” means, for any day, three million gallons of
Wastewater, as that amount may be increased pursuant to the provisions of Section 3.01.

*Minimum Intake Amount” means, for any day, one million galions of Wastewater.

“Metering Systems” means the Primary Metering System and the Back-Up
Metering Sysiem.

“Municipality Event of Default” has the meaning ascribed thereto in Section

12.02.
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“Municipality indemnified Persons” means the Municipality and its officers,
directors and empioyees.

“Notice” has the meaning ascribed thereto in Section 16.01 hereof,

“Notice of Event of Defaulf” has the meaning ascribed thereto in Section 12.03(a)

hereof.

“Nutrients” means the matter contained in the Wastewater Baseline
Specifications as detailed in Exhibit 1.

“Nutrient Surcharge” has the meaning ascribed thereto in Section 9.01(b).

“Operator Event of Default” has the meaning ascribed thereto in Section 12.01

hereof.

“Operator Indemnified Persons” means the Operator and its officers, directors,
representatives, agents and employees.

“Operator Permits” means all Permits required to be issued to Owner, the
Operator, the Replacement Operator or any contractor for the construction, financing,
ownership, operation, and maintenance of the Facility.

“Party” means either the Municipality or the Operator.

“‘Permit” means any permit, approval, consent, authorization, acknowledgment or
license required to be issued by any Governmental Authority.

“Person” means any individual or legal entity, inciuding a corporation, general or
limited partnership, proprietorship, joint venture, limited liability company, association, trust,
unincorporated organization or Governmental Authority.

“Primary Metering System” means all meters and metering devices (including
remote terminal units) used to measure the Wastewater intake {(other than the Back-Up
Metering System).

“‘Replacement Operator” has the meaning ascribed thereto in Section 12.04(b).

“Revised Basic Fiow Payment” has the meaning ascribed thereto in Section 9.03.

“Scheduled Commercial Operation Date” means the date that the Operator
reasonably believes to be the date that the Facility will commence commercial operation based
on the construction schedule, as that may be revised.

“Site” means the land, spaces, waterways, roads, wells and any rights acquired
or to be acquired for the Facility.

“Site Agreement” means the agreement to be executed between Owner and
Community Development Agency of South Sioux City with respect to sale of the Site.
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“Taxes” shall mean all taxes, duties, levies, other impositions and fees imposed
by the any Governmental Authority or any of its political subdivisions related to the
transportation, sale or disposal of the Wastewater and the other transactions hereunder,
including sales, property, excise, storage and consumption taxes, and fees applicable; provided
that specifically exciuded are;

{a) all taxes on income, profit, or on real or personal property;
(b) franchise taxes; and

{c) employment taxes or coniributions imposed with respect to or measured by
compensation paid to employees.

“Term” has the meaning ascribed thereto in Section 2.01 hereof.

“Termination Nofice™ has the meaning ascribed thereto in Section 12.03(a)

hereof,

‘Wastewater” means wastewater delivered by the Municipality to the
Interconnection Point.

“Wastewater Specifications Composite Baseline" means the Wastewater
Specification Composite Baseline set forth in Exhibit 1 hereto.

Section 1.02. Rules of Construction. In the interpretation of this Agreement, unless
the context otherwise requires;

(a) the singular includes the plural and vice versa and, in particular (but
without limiting the generality of the foregoing), any word or expression defined in the singular
has the corresponding meaning used in the piural and vice versa;

(b) any reference to any gender includes the other gender;

(c) unless otherwise specified, any reference to an Article, Section,
paragraph, subparagraph, clause, subclause or Exhibit is a reference to an Article, Section,
paragraph, subparagraph, clause, subclause or Exhibit hereof;

(d) any reference to an agreement, contract, instrument or other document
shali: _

(i) include all appendices, annexes, exhibits and schedules thereto;
and

(i} be a reference to such agreement, contract, instrument or other
document as amended, supplemented, modified, suspended,
restated or novated from time to time;

(e) any reference to "writing” or "written” includes printing, typing, e-mail,
lithography and other means of reproducing words in a visible form;
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(f) the headings and Articie, Section and paragraph numbering contained in
this Agreement are used solely for convenience and do not constitufe a part of this Agreement,
nor shall such headings and numbering be used in any manner to aid in the construction of this
Agreement;

o

s} any reference to “hereof,” “hereby,” “hereto,” “herein,” “hereunder” or any
other similar term is a reference to this Agreement as a whole, and not to any particular
provision or part of this Agreement;

(h) the term “including” shall mean “including, without iimitation™;
(i) the term "or” is not exclusive;

) any reference to any Law shall include all statutory and administrative
provisions consolidating, amending or replacing such Law, and shall include ali rules and
regulations promulgated thereunder;

(k) any reference to any Person includes its permitted successors and
assigns;

() unless otherwise specified, any right may be exercised at any time and
from fime fo time;

(m)  the fact that counsel to any Party shall have drafted this Agreement shall
not affect the interpretation of any provision hereof in a manner adverse to such Party or
otherwise prejudice or impair the rights of such Party; and

(n) the word “will” shall be construed to have the same meaning as the word
“shall”.

ARTICLE 2

TERM

Section 2.01. Initial Term. This Agreement shall commence and be effective on the
date hereof and shall continue in full force and effect for 20 Contract Years commencing the
Commercial Operation Date (the “Initial Term”); provided that this period may be exiended in
accordance with the terms hereof (the “Term™).

Section 2.02. Extension. The parties shall commence negotiations regarding
extending this Agreement no later than 36 months prior to the then scheduied date of
termination. Any extensions negotiated will be at the mutual agreement of the parties.

ARTICLE 3

SALE AND PURCHASE OF WASTEWATER
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Section 3.01. Wastewater Iintake. From and after the Commercial Operation Date, the
Municipality shall deliver, and the Operator shall accept, the Wastewater in an amount not to
exceed the Maximum Intake Amount. Upon not less than one years’ advance notice, the
Municipal may request that the Maximum Intake Amount be increased. The Operator, in its sole
discretion, may agree to accept a larger daily flow of Wastewater from the Municipality and shall
notify the Municipality of its decision. if it does so agree to increase the maximum inflow of
Wastewater, the Maximum Intake Amount shall be the amount so designated by the Operaior in
its notice, commencing on the date specified by the Operator. If the Municipality delivers an
amount of Wastewater in excess of the then effective Maximum intake Amount ("Excess
Wastewater”), the Operator may take such actions as it may determine, in its sole discretion, as
prudent or desirable, including diverting the Excess Wastewater to Sioux City, lowa’s waste
treatment plant or storing such Excess Wastewater in holding fanks, in each case, at the
Municipality’s sole cost and expense (including charges of the Operator for storage). All
Wastewater shall be delivered by the Municipality free and clear of any lien, security interest, or
encumbrance of any kind.

Section 3.02. Condition Precedent. The obligations of the Operator under this
Agreement are subject {o the occurrence of the Commercial Operation Date; provided, however,
if the Facility is constructed but cannot be tested or otherwise confirmed to be operational
because the Municipality has failed to construct the Interconnection and Transmission Facilities
or to deliver Wastewater, the provisions of Section 5.03 shall apply. The Operator shall give the
Municipality a notice of the Commercial Operation Date upon its occurrence if prior {c the date
. referred to in clause (a) of the definition of the Commercial Operation Date.

Section 3.03. Observance of Technical Limits, Etc. Nothing contained in this
Agreement shall be construed to require the Operator to operate the Facility at any time
(including during an Emergency) in any manner inconsistent with the technical limits for the
Facility, the design capacity of the Facility, prudent operating practices for facilities of this type
or any Law.

Section 3.04. Analysis of Nufrients. The Operator shall, each day, take composite
samples of the Wastewater and deliver such samples to the Independent Water Analyst to
analyze the Nutrients in the Wastewater delivered to the Operator. The analysis of the Nutrients
in the Wastewater by the Independent Water Analyst shall be final and conclusive, absent
manifest error, and shall be binding on the Parties for all purposes of this Agreement. All costs
of sampling and guality analysis shall be borne by the Operator.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES

Section 4.01. Operator Representations and Warranties. The Operator represents
and warrants to the Municipality and Owner as follows: :

(a) Organization, Eic. It is duly incorporated, existing and in good standing
under the Laws of Delaware.
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(b) Power and Authority. It has all requisite power and authority to conduct
its business, to own its properties and to execute and deliver this Agreement and to perform its
obligations hereunder.

(c) Due Authorization. The execution and delivery of this Agreement and the
consummation of the transactions contemplaied hereby have been duly authorized by its board
of directors, and no other proceeding on its part is necessary to authorize this Agreement and
the transactions contemplated herein.

(d) Enforceability. This Agreement constitutes a legal, valid and binding
obiigation, and is enforceable against it in accordance with its terms, except as such
enforceability may be limited by applicable bankruptcy, insclvency, reorganization, moratorium
or simitar laws affecting the enforcement of creditors’ rights and general principies of equity.

(e) No Violation. The execution and delivery of, and performance of its
obligations under, this Agreement by it does not and will not constitute a violation of;

(i) any Law applicable or relating fo it, its assets or its businesses.
(i) any provision of:
(x) its charter, by-laws or other organic documents; or

(y) any material indenture, contract or agreement to which
it is a party or by which it or its properties may be
bound.

" Litigation. There are no proceedings pending or, to the best of its
knowledge, threatened that could materially adversely affect the performance by it of its
obligations under this Agreement.

Section 4.02. Municipality Representations and Warranties. The Municipality
hereby represents and warrants to the Operator and Owner that:

(a) Organization, Etc. 1t is a municipal corporation formed under the Laws of
Nebraska, duly incorporated, existing and in good standing.

(b) Power and Authority. It has all requisite power and authority to conduct
its business, to own its properties and to execute and deliver this Agreement and to perform its
obligations hereunder.

(c) Due Authorization. The execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby have been duly authorized by the city
council, and no other proceeding on its part is necessary to authorize this Agreement and the
transactions contemplated herein.

(d) Enforceability. This Agreement constitutes a legal, valid and binding
obligation, and is enforceable against it in accordance with its terms, except as such
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enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium
or similar laws affecting the enforcement of creditors’ rights and general principles of equity.

(e) No Violation. The execution and delivery of, and performance of its
obligations under, this Agreement by it does not and will not constitute a violation of:

i any Law applicable or relating to it, its assets or its businesses.
(i) any provision of:

(x) the Municipality's charter, by-laws or other organic
documents; or

{(y) any material indenture, ordinance, contract or
agreement to which it is a party or by which it or its
properties may be bound, including, all such
ordinances, indentures, resolutions and other
documents, agreements and instruments entered inio
in connection with any bonds issued by it.

() . Litigation. There are no proceedings pending or, to the best of its
knowledge, that couid materiaily adversely affect the performance by it of its obligations under
this Agreement. '

(@) No Immunity. The Municipality is not entitled to any immunity in
connection with this Agreement and the transactions contemplated hereby and, if any
proceeding is brought against it in connection with this Agreement, no claim of immunity from
such proceedings shall be made by or on behalf of the Municipality, and the Municipality hereto
waives any right of immunity it may have in respect of any such proceeding.

(h) No Appropriations. No appropriation is necessary for the Municipality to
make the payments required to be made hereunder or otherwise to meet its obligations
hereunder.

Section 4.03. Owner Representations and Warranties. Owner represents and
warrants to the Operator and Municipality as follows:

(a) Organization, Etc. It is duly incorporated, existing and in good standing
under the Laws of its state of incorporation or formation.

{b) Power and Authority. !t has all requisite power and authority to conduct
its business, to own its properties and to execute and deliver this Agreement and to perform its
obligations hereunder.

(c) Due Authorization. The execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby have been duly authorized by its board
of directors or other governing body, and no other proceeding on its part is necessary to
authorize this Agreement and the transactions contemplated herein.
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(d) Enforceability. This Agreement constitutes a legal, valid and binding
obligation, and is enforceable against it in accordance with its terms, except as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium
or similar laws affecting the enforcement of creditors’ rights and general principles of equity.

{e) No Violation. The execution and delivery of, and performance of its
obligations under, this Agreement by it does not and will not constitute a violation of:

(i) any Law applicable or relating to if, its assets or its businesses.
(i) any provision of:
(x) its organic documents; or

v) any material indenture, contract or agreement to which it is
a party or by which it or its properties may be bound.

() Litigation. There are no proceedings pending or, o the best of its
knowledge, threatened that could materially adversely affect the performance by it of its
obligations under this Agreement.

ARTICLE 6

INTERCONNECTION AND TRANSMISSION FACILITIES

Section 5.01. Generally. The Municipality shall be responsible for the design,
construction, installation, testing, operation and maintenance of the interconnection and
Transmission Facilities in accordance with the terms hereof and shall own all of the
Interconnection and Transmission Facilities. The Municipality shall bear all costs and expenses
with respect to the Interconnection and Transmission Facilities. The Municipality shall operate
and maintain the Interconnection and Transmission Facilities:

(a) in such a manner so as not to have a material adverse effect on the
Facility; and

(b} in accordance with prudent practices practiced by Persons who coliect,
transport or treat wastewater.

If a maintenance problem which is considered by the Operator to constitute an adverse material
effect shall occur, the parties will contract with a qualified third party to determine the extent of
the problem and any associated costs and expenses caused by such maintenance probiem.

Section 5.02. Construction of the Interconnection and Transmission Facilifies.

(a) Notice of the Scheduled Commercial Operation Date. The Operator shall
give the Municipality at least 12 months’ prior written notice of the Scheduled Commercial
Operation Date. If the Scheduled Commercial Operation Date is extended, the Operator shall
give notice to the Municipality and, at the request of the Municipality, shall generally consult as
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to the progress of construction of the Facility. The Operator shall also give one months’ and
one weeks’ prior notice of the Scheduled Commercial Operation Date.

(b) Interconnection Deadline. The Municipality shall construct and test the
tnterconnection and Transmission Facilities 90 days prior to the Commercial Operation Date
(the "Interconnection Deadline”). The Municipality shall periodically provide to the Operator
reports on the progress of the desigh and construction of the Interconnection and Transmission
Facilities. Such reports shall be prepared by an accredited engineer reasonably acceptable to
the Operator.

Section 5.03. Failure fo Meet the Interconnection Deadline. If for any reason the
Municipality has not completed the Interconnection and Transmission Facilities by the
Commercial Operation Date, the Municipality shall pay, in accordance with the procedures set
out in Sections 9.01 and 9.03, and the Operator shail be entitied to receive, each month the
Guaranteed Minimum Amount from and after the Commercial Operation Date.

Section 5.04. Interconnection Equipment on the Facility’s Side of the
interconnection Point. The Operator shall be responsible for designing, constructing,
instaliing and maintaining all auxiliary and interconnecting equipment on the Facility's side of the
Interconnection Point. The Parties shall reasonably cooperate to implement connection of the
Interconnection and Transmission Facilities to the Facility at the Interconnection Point.

ARTICLE 6

METERING

Section 6.01. Generally. The Operator shall, at its expense, procure, install the
Primary Metering System and may, at its option, procure, install and maintain the Back-Up
Metering System.

Section 6.02. Installation of the Primary Metering System. The Operator shall install
the Primary Metering System on the Site and shall cause the Primary Metering System to be
instalied not later than 15 days prior to the date that the initial testing of the Facility is scheduled
to begin.

Section 6.03. Testing of the Metering Systems.

(a) The Operator shall periodically test each Metering System for accuracy.
The Operator shall test the Primary Metering System not less often than every six months.
Each such test shall be performed by a testing company certified by the manufacturer of the
Metering System to calibrate that Metering System.

(b) The Operator shall also test the Primary Metering System at any other
time reasonably requested by the Municipality, which additional testing shall be at the
Municipality's expense unless the test indicates that the Primary Metering System is inaccurate
by more than 5%, in which case the Operator shall bear the cost of the additional test.
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Section 6.04. Readings.

(a) Daily Readings. The Operator shall read the Primary Metering System on
each day to determine the flow of Wastewater from the Municipality for such day. The Operator
shall maintain a log of all such meter readings.

{b) Primary Metering System Not in Service. If the Primary Metering System
is not in service as a result of maintenance, repairs or testing, then the best available
information, which may include the Back-Up Metering System, shall be used during the period
that the Primary Metering System is not in service. The Operator shall provide an estimate of
the amount of Wastewater delivered during such period.

(c) Inaccuracy of a Metering Sysiem. When, as a result of any test pursuant
to Section 6.03 hereof, the Primary Metering System is found to be inaccurate by more than 5%
or is otherwise functioning improperly, then the correct amount of wastewater delivered to the
Operator for the actual period during which inaccurate measurements (if any) were made shall
be determined as foliows:

(d) First, the readings of the Back-Up Metering Sysiem (if any) may be
utilized to calculate the correct amount of wastewater delivered.

(&) If there is no Back-Up Metering System or it is functioning improperly,
then the Parties shall jointly prepare an estimate of the correct reading on the basis of all
available information and such guidelines as may have been agreed to between the Parties.

ARTICLE 7

TITLE AND RISK OF LOSS; TAXES

Section 7.01. Title. Title and risk of Loss with respect to the Wastewater shall pass to
the Operator at the interconnection Point.

Section 7.02. Taxes. The Municipality shall be liabie for and shall pay or cause to be
paid and shall hold the Operator harmiess from all Taxes related to or in connection with the
transportation, sale, delivery or disposal of the Wastewater, and all other obligations of the
Municipality hereunder. If the Operator shall have received from the Municipality the amount of
applicable Taxes in accordance with Section 9.04, the Operator shall remit such Taxes to the
appropriate Governmental Authority.

ARTICLE 8

OPERATION OF THE FACILITY

Section 8.01. Maintenance Qutages. As the need arises for a Maintenance Outage,
the Operator shall advise the Municipality of such need and of the commencement and
estimated duration of the work to be performed. The Operator will give the Municipality not
fewer than ten days’ notice of any scheduied Maintenance Qutage. The Operator, consistent
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with prudent practices, shall perform said maintenance in such a way as to minimize outage of
the Facility.

Section 8.02. Emergency Outage. The Operator may shut down the Facility for an
Emergency without giving the Municipality prior notice but it shall provide notice to the
Municipality of the outage as soon as reasonably practicable.

ARTICLE 9

PAYMENTS

Section 9.01. Calculation of Payments.

(a) The Municipality shall pay to the Operator for each month the greater of
(x) $5.46 per thousand gallons of Wastewater delivered to the Facility (“Basic Flow Payment”)
and (y) the guaranteed minimum payment for such month calculated in accordance with this
Section 9.01 (the "Guaranteed Minimum Amount”). In the first Contract Year the Guaranteed
Minimum Amount shall be $225,000 per month. In each subsequent Contract Year the
Guaranteed Minimum Amount per month shall be increased by 2% over the Guaranteed
Minimum Amount in effect in the prior Contract Year. In no event shall the Guaranteed
Minimum Amount ever be reduced.

(b) The Municipality shall pay a surcharge (the “Nutrient Surcharge”) if the
Nutrients in the Wastewater in any month, as determined by the Independent Wastewater
Analyst, exceeds the Wastewater Specifications Composite Baseline Totals as set forth in
Exhibit 1 by 20% for such month. The Nutrient Surcharge shall be an amount equal to 25% of
the Basic Flow Payment for such month, or $6.83 per thousand galions of Wastewater delivered
to the Facility for such month.

(€) Until such time as the Operator has infrastructure in place and all Permits
required so that it may directly discharge the treated Wastewater info the Missouri River, the
Municipality shall pay a surcharge (the "Discharge Surcharge”) equal to the amount that the
Operator pays to Sioux City, lowa for discharge of the Wastewater to Sioux City, lowa’s
treatment facility.

Section 9.02. Renegotiation of Basic Flow Charge. The Parties shall negotiate in
good faith an increase in the new Basic Flow Payment with the increased Basic Flow Payment
("Revised Basic Fiow Payment”) to go into effect for the Sixth Contract Year and for the
subsequent four Contract Years. For each subsequent five Contract Year period (each such
five Contract Year period, a “BEP Period”), the Parties shall negotiate in good faith an increase
in the Revised Basic Flow Payment to be applicable for each such BFP Period. If the Parties
shall not have negotiated the increased Revised Basic Fiow Payment prior to the
commencement of any BFP Period, the then effective Basic Flow Payment or Revised Basic
Flow Payment, as applicable, shall remain in effect until the Parties shall have negotiated the
Revised Basic Flow Payment to be applicable to such BFP Period and, once agreed, the
Revised Basic Flow Payment shall be retroactive to the commencement of such BFP Period.
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The Operator shall recalculate the charges due from the Municipality from the commencement
of such BFP Period using the newly negotiated Revised Basic Flow Payment and shall send a
revised Invoice to the Municipality for such period. If such Invoice indicates that an amount is
due from the Municipality, it shall pay, within 15 days, the amount due to the Operator. In no
event shall any modifications of the Basic Flow Payment decrease the Guaranteed Minimum
Amount.

Section 9.03. No Set-off; Non-terminability. Notwithstanding anything to the contrary
in any agreement between the Parties, all payments made by the Municipality hereunder shall
be made by the Municipality without notice, demand, counterciaim, set-off, deduction, or
defense, and without abatement, suspension, deferment, diminution or reduction, free from any
charges, assessments, impositions, expenses or deductions of any and every kind or nature
whatsoever. Additionally, the Municipality will not assert against any assignee of this
Agreement any defense, counterclaim, setoff or recoupment by reason of any past, present, or
future claims which the Municipality may have against the Operator or the Owner.

Except as otherwise expressly provided herein, this Agreement shall not terminate, nor
shall Municipality nor any other Party have any right to terminate this Agreement or to be
reteased or discharged from any obiligations or liabilities hereunder for any reason, including: (i)
any damage to or destruction of all or any portion of the Facility or the Interconnection and
Transmission Facilities; (ii} any restriction, deprivation (including eviction) or prevention of, or
any interference with, any use or the occupancy of all or any part of the Facility or the
Interconnection and Transmission Facilities (whether due to any defect in or failure of any
Party's ownership in the Facility or the Interconnection and Transmission Facilities or
otherwise); (iii) any condemnation, reguisition, eminent domain event or other taking or sale of
the use, occupancy or title of or to all or any part of the Facility or the Interconnection and
Transmission Facilities; (iv) any action, omission or breach on the part of any Party under this
Agreement or under any other agreement between Municipality, Owner or Operator; (v) any
sale or other disposition of the Facility; (vi} the impossibility or illegality of performance by
Municipality, Owner or Operator or all such Parties under this Agreement; (vii) any action of any
court, administrative agency or other governmental authority; or (viii) any other cause, whether
similar or dissimilar to the foregoing, any present or future law notwithstanding.

Section 9.04. Invoices. From and after the Commercial Operation Date, the
Municipality shall pay to the Operator the Guaranteed Minimum Amount on or before the tenth
day of each month with respect o the previous month regardless of whether an invoice has
been sent and regardiess of whether it has delivered any Wastewater in the previous month.
For each month, the Operator shall prepare an invoice {(an “Invoice”) setting out the amount of
Wastewater received (as recorded by the Metering System) and the Nutrient content, as
reported by the Independent Wastewater Analyst, the amount of the Discharge Surcharge, if
any, any applicable Taxes and detailing for such month all amounts payable by the Municipality
to the Operator. The Operator shall submit each invoice to the Municipality no later than 14
days after the end of the month for which such invoice is applicable. The amount payable to the
Operator pursuant to any Invoice (less the Guaranteed Minimum Amount for such month to the
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extent already timely paid by the Municipality, but not less than zero) shall be due and payable
30 days after the date delivered to the Municipality.

Section 9.05. Late Payments. Unless otherwise specified, any amount not paid when
due (whether in respect of an Invoice, or otherwise) shall bear interest at a rate per annum
equal to the Late Payment Rate,

ARTICLE 10

INSURANCE

Section 10.01. Maintenance of Insurance Policies.

(a) Operator. The Operator, at its sole cost and expense, shall obtain and
maintain, or cause io be obtained and maintained, all appropriate and necessary policies of
insurance to protect the Facility as would be obtained by prudent operators of similar facilities.
Such policies of insurance shall include the following:

(i) Property insurance;
(ii) Commercial General Liability — Special Causes of Loss;

(iii) Business - Automobile (to the extent not covered under the
above CGL policy);

(iv) Worker's Compensation;
(v) Employers Liability;

(vi) Poliution Liability; and
{(vii)  Business interruption.

The Operator shall provide certificates of insurance to the Municipality for the insurance
required by this Section 10.01(a)(i)-{vii} on an annual basis.

(b) Municipality. The Municipality, at its sole cost and expense, shall obtain
and maintain, or cause to be obtained and maintained, all appropriate and necessary policies of
insurance to protect the Interconnection and Transmission Facilities and its obligations
hereunder as would be obtained by prudent operators of similar facilities. Such policies of
insurance shall include the following:

(i Property insurance;
i) Commercial General Liability — Special Causes of Loss;
iif) Business - Automobile (fo the extent not covered under the

above CGL policy);
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(iv)  Worker's Compensation;
(v) Employers Liability; and
(viy  Pollution Liability,

The Municipality shall provide certificates of insurance to the Operator for the insurance
required by this Section 10.01(b)(i)-(vi) on an annual basis.

ARTICLE 11

COVENANTS

Section 11.01. Operator Covenants.

{a) Maintenance of Books, Records and Accounts. The Operator shall keep
proper books, records and accounts, in sufficient detail, in which correct entries shall be made
of the meter readings of the Metering Systems and the reports issued by the independent
Wastewater Analyst. The Operator shall permit the Municipality or its accountants to examine
all relevant books, records, reports and other papers of the Operator for the purpose of
verifying:

(i) the amount and calculation of the Basic Flow Payment;
(i) the determination of the Nutrient Surcharge.

Any such examination by the Municipality shall be made during regular business hours and
upon reasonable advance notice to the Operator. In connection with such examination, the
Operator shall permit the Municipality and its accountants to make copies and extracts of such
books, records, reports and other papers and to discuss such matters with the Operator’s
officers and employees.

(b) Operation in Accordance with Laws. The Operator shall operate the
Facility in accordance with all applicable Laws including applicable Laws of the U.S.
Environmental Protection Agency, Nebraska Division of Environmental Quality and the lowa
Department of Natural Resources.

Section 11.02. Municipality Covenants.

(a) Interconnection and Transmission Facilities. The Municipality shall
design, construct, own, operate, and maintain the Interconnection and Transmission Fagilities in
accordance with:

) the requirements of Articie 5 hereof;
(i) prudent operating procedures; and

(i) all applicable Laws.
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(b) Financial Closing. At the Financial Closing, the Municipality shall:

(i) deliver a certificate, executed by a duly authorized officer of the
Municipality, affirming the representations and warranties set forth
in Section 4.02 hereof and other usual closing certificates and
documents;

(ii) the Collateral Consent as required by Lenders; and

(iii) cause its counsel to issue an opinior'm affirming the validity of such
representations and warranties and setting forth such further
matters as the Lenders may reasonably request, including that the
Tipping Agreement has been duly authorized, executed and
delivered and constitutes a legally binding contract of the
Municipality that is enforceable in accordance with its terms.

(c) Operator Permits. The Municipality shall use reasonable efforts o assist
the Operator in obtaining on a timely basis and in maintaining all Operator Permits.

() Change in Law. To the extent there is a change in Law, the Municipality
shall use reasonable efforts to assist the Operator to obtain all Operator Permits necessary for
the continued operation or maintenance of the Facility. If as a result of a change in law the
defense of immunity in respect of contract claims becomes avaitable to Municipality,
Municipality agrees, to the fullest extent permitted by law, not to assert the defense of immunity
in any proceeding to enforce any of the obligations of Municipality under this Agreement or any

other document related fo the Facility or the Financing Agreements in any court of competent
jurisdiction.

(&) Audited Financial Statements. To the extent that the annual audited
financial statements of the Municipality are not publicty availabie, the Municipality shall deliver to
the Owner, Operator and Lenders, within 120 days of the end of each fiscal year, its annual
audited financial statements prepared in accordance with generally accepted accounting
principles.

ARTICLE 12

EVENTS OF DEFAULT; REMEDIES

Section 12.01. Operator Events of Default. Each of the following shall be an
“Operator Event of Default”:

(a) Bankruptcy. The Bankrupicy of the Operator;

(b) Other Material Breach. The Facility fails to take the Wastewater, as
required hereunder, and the Operator has not remedied such failure within 180 days after notice
from the Municipality stating that a material breach hereof as a result of such failure has
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occurred and is continuing that could result in the termination hereof; provided that no such
event described in this Section 12.01 shall be an Operator Event of Default if it:

)] results from a breach by the Municipality; or

(i) occurs as a result of or during a Force Majeure Event or as a
result of an Emergency.

Section 12.02. Municipality Events of Default. Each of the following shall be a
“Municipality Event of Default™

(a) Bankruptcy. The Bankruptcy of the Municipality;

(b) Misrepresentation. Any representation or warranty made by the
Municipality in Section 4.02 hereof proves to have been incorrect in any respect when made (or
when deemed to have been made) and such incorrect representation or warranty has a material
adverse effect on the Municipality's ability to perform its obligations under this Agreement;

(c) Payment. The failure by the Municipality to make any payment required
to be made by it hereunder within five Business Days after the due date therefor;

(d) Other Material Breach. Any other material breach hereof by the
Municipality that is not remedied within 10 days after notice from the Operator stating that a
material breach hereof has occurred and is continuing that could result in the termination hereof,
identifying the material breach in question in reasonable detail and demanding remedy thereof.

Section 12.03. Termination.

(a) Mofice of Intent to Terminate. Upon the occurrence of a Municipality
Event of Default that is not cured within the applicable period (if any) for cure, but only after
receiving any required consent of the Lenders, the Operator may terminate this Agreement by
delivering a written notice of termination (a “Termination Notice”) to the Municipality, whereupon
this Agreement shall immediately terminate and the provisions of 12.05(d) shall apply. Upon
the occurrence of an Operator Event of Default, the Municipality, at its option, may initiate a
period of consultation hereof by delivering a written notice (a "Notice of Event of Default”) to the
Operator with a copy to Owner and the Lender Agent and the Lenders.

(b) Consultation Pericd. Following the giving of a Notice of Event of Default
by the Municipality, the Parties shall consult for a period of 90 days, orf such longer period as the
Parties mutually may agree (the “Consultation Period”), as to what steps shall be taken with a
view to mitigating the consequences of the relevant event taking into account all prevailing
circumstances; provided that in the case of a Bankrupicy of the Operator no Consuitation Period
shall be available, and the Municipality shall be entitied to immediately exercise its rights in
Section 12.04. During any Consultation Period, the Operator shall continue to undertake efforts
to cure the failure to take the Wastewater which resulted in the Operator Event of Default, and if
the Operator Event of Defauit is cured prior to the Municipality taking any option set forth in
Section 12.04 below, the Municipality shall have no right o take any such action.
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Section 12.04, Municipalify Step in Rights and Option to Purchase. Upon the
expiration of the Consuitation Period (if any) and uniess the Operator Event of Default giving
rise to the Notice of Event of Default shall have been remedied, the Municipality shall have the
rights set forth in this Section 12.04.

(a) Step-In Right. Subject fo the rights of the Lenders in Section 12.06 and in
any Collateral Consent execuied between the Municipality and the Lenders, or the Lender
Agent, the Municipality, after providing Owner and the Operator written notice of its intention to
do so:

(i shall be entitied to enter the Facility and operate it until the
Operator demonstrates to the reasonable satisfaction of the
Municipality that it can and will resume normal operation of the
Faciiity; and

(it) with the consent of the Lenders and Owner, shall be entitled to
replace the Operator with another Person (the "Replacement
Operator”), of good reputation, experienced in the operation and
maintenance of Facilities of this kind, to whom this Agreement
shall be assigned without further action by the Operator. The
Replacement Operator shall also take over the Lease and Owner
shall cooperate in such Lease assignment. The Replacement
Operator shall not assume the liability of the Operator for Operator
Events of Default prior to the assignment of this Agreement to it,
and the Replacement Operator shall have a reasonable time to
take possession of the Facility and o cure the Operator Event of
Default. The Operator shall not be discharged of any liability
pursuant hereto that arose prior to the assignment of this
Agreement and all such liability shall expressly survive such
assignment and the Operator shall hereby indemnify and hold
harmless the Municipality and Owner for all Losses incurred as a
result of such Operator Event of Default and for all costs and
expenses in connection with the identification of and negotiation
with the Replacement Operator and all Losses in connection
therewith.

{(b) Option 1o Purchase. Owner grants to the Municipality the option, subject
to the terms and conditions hereof, to purchase the Facility from Owner at a price determined by
the Owner, taking into consideration construction costs, financing costs, expected returns and
other relevant factors in its reasonable judgment. The option may only be exercised (i) upon
termination of the Consultation Period, and only if the Operator has not cured the Operator
Event of Default and (i) is subject to any rights of the Lenders,

Section 12.05. Other Remedies,
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(a) Suspension of Operations. The Operator may, by giving at least 10 days'
notice to the Municipality, suspend receipt of Wastewater from the Municipality upon any failure
by the Municipality to pay any amounts due to the Operator within 45 days from the due date
thereof.

{(b) Remedies Cumulative. Remedies are cumulative, and the exercise of, or
failure o exercise, one or more of them by a Party shall not limit or preciude the exercise of, or
constitute a waiver of, other remedies by such Party.

{c) Damages Caused by a Breach by Municipality. The Municipality
acknowledges that the receipt of the Guaranteed Minimum Amount is necessary in order fo
make required payments under the Financing Agreements. if the Operator terminates this
Agreement during the tnitial Term for a Municipality Event of Default, the Loss that the Operator
will suffer, and for which the Municipality acknowledges that it will be liable, shall inciude
amounts owed under the Financing Agreements, including payments required as a result of a
default thereunder.

Section 12.06. Lender Cure Rights.

(a) Generally. From and after the Financial Closing Date, no exercise of the
rights set out in Section 12.04(a) hereof by shall be valid or binding without the Notice of Event
of Default and the expiration of the Consultation Pericd and the Lender Cure Period provided in
this Section 12.06. The Lenders may make, but shall be under no obligation to make, any
payment or perform any act required to be made or performed by the Operator, and any such
payment or performance shall have the same effect as if made or performed by the Operator.

(b) Anything in this Agreement notwithstanding, from and after the Financial
Closing Date, the Municipality shall not seek to exercise its rights set forth in Section 12.04(a),
as the result of any Operator Event of Default, without first giving fo the Lenders a copy of any
Notice of Event of Default.

{c) Lender Evaluation Period. If the Lenders fail to cure or are unable or
unwilling to cure any Operator Event of Default within the Consultation Period, the Municipality
shall have all its rights and remedies with respect to such Operator Event of Default as set forth
in this Agreement; provided that if the cure by the Lenders of the Operator Event of Default
requires the Lenders fo take control of, and occupy, the Facility, upon the termination of the
Consultation Period, the Lenders shall have a further period (the “Lender Evaluation Period™)
during which the Lenders may evaluate such Operator Event of Default, the condition of the
Facility, and other matters relevant to the actions to be taken by the Lenders concerning such
Operator Event of Default. The Lenders Evaluation Period shall end on the earlier to occur of:

(i) the Lenders’ delivery to the Municipality of a notice that the
Lenders have elected to pursue their remedies under the
Financing Agreements and to attempt diligently to cure such
Operator Event of Default (a "Lender Election Notice"); or

(if) 30 Days following the end of the Consultation Period.
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(d) Lender Cure Period. Upon the delivery of the Lenders Election Nolice,
the Lenders shall be granted an additional period (the “Lender Cure Period”) to cure any
Operator Event of Default. The Lender Cure Period shali be:

(i) 180 Days if the cure by the Lenders of the Operator Event of
Default requires the Lenders to take control of the Facility,

(i) one year if the Municipality has assumed the operation of the
Facility pursuant to Section 12.04(a) hereof and the Facility is
being operated by the Operator to its satisfaction; or

(i) 45 Days in all other cases.

(e) If the Lenders fail to cure any Operator Event of Default on or before the
expiration of the Lender Cure Period, the Municipality may exercise its rights and remedies with
respect to such Operator Event of Default.

Section 12,07, Owner Cure Rights. Upon the expiration of the Consultation Period (if
any) and unless the Operator Event of Default giving rise o the Notice of Event of Default shall
have been remedied and, further, unless the Municipality has exercised its rights under Section
12.04, Owner after notice to the Municipality, the Operator and the Lender Agent:

(a) shall be entitled to enter the Facility and operate it until the Operator
demonstrates to the reasonable satisfaction of the Municipality that it can and will resume
normal operation of the Facility; and

(b) shall be entitled to replace the Operator with a Replacement Operator, of
good reputation, experienced in the operation and maintenance of Facilities of this kind, to
whom this Agreement shall be assigned without further action by the Operator. The Municipality
shall cooperate with Owner and shall execute any consent or assignment to effectuate the
assignment of this Agreement to the Replacement Operator.

ARTICLE 13

FORCE MAJEURE
Section 13.01. Definition.

(a) “Force Majeure Event” means any event or circumstance or combination
of events or circumstances that materially adversely affects, wholly or partly prevents or
unavoidably delays any Party in the performance of its obligations under this Agreement (other
than the payment of money), but only if and to the extent that:

(i) such events and circumstances are not within the reasonable
control of such Party;

(i) such circumstance, despite the exercise of reasonable diligence,
cannot be prevented, avoided or removed by such Party and is
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not the result of the negligence or wilful misconduct of such Party;
and

(iii) such circumstance is not the result of the failure of such Party o
perform any of its obligations under any of the Project Documents.

(b) Subject to paragraph (a) above Force Majeure Event shall include:

(i any act of war (whether declared or not} invasion, armed conflict,
civil strife involving armed action or act of foreign enemy,
blockade, riot, terrorism or exercise of military power; or

(i) any earthquake, volcanic eruption, meteorites, flood, drought, fire,
lightning, storm, hurricane, accumulation of snow or ice, rain of an
acidic or otherwise contaminated nature or any other act of God or
natural environmental disaster wherever occurring; or

(iii) any damage to the Faciiity caused by a third party other than any
invitees, licensees or other indemnified Party of the Operator;

(iv) any lawful action or failure to act (including any action or faiiure to
act by any duly authorised agent of any such Governmental
Authority) by any Governmental Authority that affects the
Operator, including the denial or delay in the granting of any
Permit for the Facility, the failure of any such Permit once granted
to remain in full force and effect or to be renewed on substantially
similar terms (provided, that with respect to any Permit, the
Operator has duly applied for such Permit and undertaken
reasonable efforts to obtain such Permit); or

(v) any condition of and circumstance affecting the soil, subsurface,
environmental, geological, seismic, geotechnical, hydrological
conditions of the Sites; or

(vi) labor strikes, or any other form of industrial action.

Section 13.02. Notification Obligations.

(a) Commencement of a Force Majeure Event. If by reason of a Force
Majeure Event a Party is wholly or partially unable to carry out its obligations under this
Agreement, the affected Party shall give the other Party:

(i) an initial notice of such Force Majeure Event as soon as
practicable, but in any event not later than (x) 48 hours after the
occurrence of the Force Majeure Event or (y) six hours after the
resumption of any means of providing notice between the Parties,
whichever is later; and
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(i) a second notice as soon as practicable, but in any event not later
than seven days after the initial notice of the occurrence of such
Force Majeure Event, describing such Force Majeure Event in
reasonable detail and, to the extent that can be reasonably
determined at the time of the second notice, providing a
preliminary evaluation of the obligations affected, a preliminary
estimate of the period of time that the affected Party will be unable
to perform the obligations and other relevant matiers.

When appropriate or when reasonably requested to do so by the other Party, the affected Party
shali provide further notices to the other Party more fully describing such Force Majeure Event
and its causes and providing or updating information retating to the efforts of the affected Party
to avoid and/or to mitigate the effects thereof and estimates, to the extent practicable, of the
time that the affected Party reasonably expects it will be unable to carry out any of its affected
obligations due to such Force Majeure Event.

(b) Cessation_of the Force Maieure Event. The affected Party shall also
provide notice to the other Party of:

(i) with respect to an ongoing Force Majeure Event, the cessation of
the Force Majeure Event; and

(i) the affected Party’s ability to recommence performance of its
obligations under this Agreement,

in each case as soon as possible, but in any event, not later than seven days after the
occurrence of such cessation or ability to recommence performance, as the case may be.

Section 13.03. Duty to Mitigate. The affected Party shall use all reasonabile efforts to
mitigate the effects of a Force Majeure Event, including the payment of all reasonable sums of
money by or on behalf of the affected Party to the extent that such sums are reasonable in light
of the likely efficacy of the mitigation measures.

Section 13.04. Excuse of Performance.

(a) So long as the affecied Party has at all times since the occurrence of a
Force Majeure Event complied with the obligations of Section 13.03 hereof and continues to so
comply, then:

(i) the affected Party shall not be liable for any failure or delay in
performing its obligations (other than an obligation to make a
payment) under or pursuant to this Agreement caused by such
Force Majeure Event; and

(i} any performance deadline that the affected Party is obligated fo
meet under this Agreement shall be extended.
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(2] No Liability for Costs or Expenses. Without prejudice to amounts payable
pursuant to Article 15 hereof or this Article 13, the unaffected Party shall not bear any liability for
any loss or expense suffered by the affected Party as a result of a Force Majeure Event.

ARTICLE 14

DISPUTE RESOLUTION

Section 14.01. Resolution by the Parties.

{a) If a Dispute arises, the Parties shall attempt in good faith to settle such
Dispute by mutual discussions within 30 days after the date that the disputing Party gives
written notice of the Dispute to the other Party. '

b If the Dispute is not resolved or referred to arbitration in accordance with
Section 14.02(a) hereof, either Party may refer the Dispute to the chief executive officer or chief
operating officer of the Parties for further consideration. If such individuals are unabie to reach
agreement within 15 days (or such longer period as they may agree), the Parties may
commence arbitration of the Dispute in accordance with Section 14.02 hereof.

Section 14.02. Arbitration. Any Dispute not resolved foliowing the procedures
described in Sections 14.01 and 14.02 hereof shall be submitted to arbitration administered by
the American Arbitration Association under its Commercial Arbitration Rules and judgment on
the award rendered by the arbitrator shall be final and binding on the Parties and may be
entered in any court having jurisdiction hereof. If, among the recommended arbitrators who are
knowledgeable about this industry and experienced as arbitrators, there are any Nebraska
regidents, preference will be given to appointing a Nebraska resident.

ARTICLE 15

LIABILITY AND INDEMNIFICATION

Section 15.01. Limitation of Liability. Except as provided in Section 15.02 hereof with
respect to Losses claimed by third parties or Section 12.05(d), and without limiting the payments
specified elsewhere in this Agreement, neither Party shall be liable to the other Party in contract,
tort, warranty, strict liability or any other legal theory for any indirect, consequential, incidental,
punitive or exemplary damages. Neither Party shall have any liability to the other Party except
pursuant to, or for breach of, this Agreement; provided that this provision is not intended to
constitute a waiver of any rights of one Party against the other with regard to matters unrelated
to this Agreement or any activity not contemplated by this Agreement.

Section 15.02. Indemnification.

(a) By the Municipality. in addition to any amounis payable under Section
12.05(d), the Municipality shall indemnify and defend each Operator Indemnified Person
against, and hold each Operator Indemnified Person harmless from, at all times after the date
hereof, any and all Losses incurred, suffered, sustained or required to be paid, directly or
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indirectiy, by, or sought to be imposed upon, such Operator Indemnified Person (i) personal
injury or death to persons or damage to property arising out of any negligent or intentional act or
omission by the Municipality in connection with this Agreement or (i) any actual or prospective
claim, litigation, investigation or proceeding relating to this Agreement or the transactions
hereunder foregoing, whether based on contract, tort or any other theory and regardless of
whether any Operator indemnified Person is a party therete (and regardiess of whether such
matter is initiated by a third party or by the Operator); provided, however, that such indemnity
shall not be available to the extent that such losses, claims, damages, liabilities or related
expenses are determined by a court of competent jurisdiction by final and nonappealable
judgment to have resulted from the gross negligence or wilful misconduct of such Operator
indemnified Person .

{b) By the Operator. The Operator shall indemnify and defend each
Municipality Indemnified Person against, and hold each Municipality Indemnified Person
harmless from, at all times after the date hereof, any and all Losses incurred, suffered,
sustained or required to be paid, directly or indirectly, by, or sought to be imposed upon, such
Municipality indemnified Person for personal injury or death to persons or damage to property
arising out of any negligent or intentional act or omission by the Operator in connection with this
Agreement,

(c) Joint Faulf. If any injury or damage results from the joint or concurrent
negligent or intentional acts or omissions of the Parties, each Party shall be liable under this
indemnification in proportion to its relative degree of fault.

Section 15.03. Defense of Claims.

(a) Notice. Each Party shall promptly notify the other Party of any Loss or
Claim in respect of which it is or may be entitied to indemnification under Section 15.02 hereof.
Such notice shall be given as soon as reasonably practicable after the relevant Party becomes
aware of the Loss or Claim.

(b} Defense. The indemnifying Party shall be entitied, at its option and
expense and with counsel of its selection, to assume and control the defense of such Claim at
its expense with counsel of its selection, subject to the prior approval of the indemnified Person;
provided that such indemnifying Party:

(i) gives prompt notice of its intention to do so fo the indemnified
Person;

(i) acknowledges its obligation to indemnify the indemnified Person
for all Losses arising out of such Claim; and

(iii) reimburses the indemnified Person for the reasonable costs and
expenses incurred by the indemnified Person prior to the
assumption by the indemnifying Party of such defense.
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(c) Right of an Indemnified Person to Defend. Unless and uniil the
indemnifying Party acknowledges in writing its obligation to indemnify the indemnified Person
and assumes control of the defense of a Claim in accordance with Section 15.03(b) hereof, the
indemnified Person shall have the right, but not the obligation, to contest, defend and litigate,
with counsel of its own selection, any Claim by any third party alleged or asserted against such
Person in respect of, resulting from, related to or arising out of any matier for which it is entitled
to be indemnified hereunder, and the reasonable costs and expense thereof shall be subject to
the indemnification obligations of the indemnifying Party hereunder.

(d) Settlement of Claims. Neither Party shall be entitied to settle or
compromise any such Claim without the prior written consent of the indemnifying Party,
provided that after agreeing in writing to indemnify the indemnified Person, the indemnifying
Party may settle or compromise any claim without the approva! of the indemnified Person.

(e) independent Counsel. Foliowing the acknowledgment of the
indemnification and the assumption of the defense by the indemnifying Party, the indemnified
Person shall have the right to employ its own counsel and such counsel may participate in such
Claim, but the fees and expenses of such counsel shall be at the expense of such indemnified
Person, when and as incurred, unless:

(i) the employment of counsel by such indemnified Person has been
authorized in writing by the indemnifying Party;

i) the indemnified Person shall have reasonably concluded that
there may be a conflict of interest between the indemnifying Party
and the indemnified Person in the conduct of the defense of such
action;

(iii) the indemnifying Party shall not in fact have employed
independent counsel reasonably satisfactory to the indemnified
Person to assume the defense of such action and shall have been
so notified by the indemnified Person; or

(iv) the indemnified Person shall have reasonably concluded and
specifically notified the indemnifying Party either that there may be
specific defenses available to it that are different from or additional
to those available to the indemnifying Party or that such Claim
involves or could have a material adverse effect upon it beyond
the scope hereof.

If clause (if), (iii} or (iv) of the preceding sentence shall be applicabie, then counsel for the
indemnified Person shall have the right to direct the defense of such Claim on behalf of the
indemnified Person and the reasonable fees and disbursements of such counsel shall constitute
legal or other expenses hereaunder.
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ARTICLE 16

MISCELLANEOUS PROVISIONS

Section 16.01. Notices

(a)

Methods and Effectiveness. All notices, requests, consents and other

communications hereunder (each, a “Noftice”) shall be in writing and shall be delivered by one

or more of the foliowing methods:

Method

Date of Effectiveness

Personal delivery

Date delivered

Facsimiie with return
confirmation of transmission

Date sent, if during business
hours, or the next Business Day,
if sent after business hours

Nationaily recognized
overnight courier service

Three Business Days after the
date sent

First-class certified mail,
postage prepaid and return
receipt requested

Fifth day after the date sent

Except as otherwise expressly provided herein, all Notices shall be in writing.

(b)

Addresses. Unless otherwise notified in writing, for the purposes of this

Section 16.01, the addresses and facsimile numbers of the Parties are;

If to the Operator:

6601 County Road R
Denmark, WI 54208
Attention: Rob Larson
Facsimile: 820-863-5546

if to the Municipality:

1615 First Avenue,

South Sioux City, NE 68776
Attention: Lance Hedquist
Facsimile: 402-484-7527
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If to Owner;

Net Lease Capital Advisors
Ten Tara Boulevard, Suite 130
Nashua, NH 03062

Attention: Richard G. Greer
Facsimile: 603-588-9900

With a copy (which shall not constitute a notice, request, demand, waiver or other
communication to Owner).

Kelley Drye & Warren LLP
101 Park Avenue

New York, NY 10178
Attention: Jack A. Garrity
Facsimile: 212-808-7897

if to a Lenders or the Lender Agent:

At its address specified in a notice from the Operator {(or such other address as
the Lenders or the Lender Agent may have specified by written notice delivered
in accordance herewith).

With a copy (which shall not constitute a notice, request, demand, waiver or other
communication to Lenders or the Lender Agent) as they may designate,

or to such other place as such Person may designate as to itself by written notice to the other
Party or Parties.

Section 16.02. Choice of Law. This Agreement and the rights and obligations
hereunder shall be interpreted, construed and governed by the laws of Nebraska, without giving
effect to any provision of law that wouid require the application of a law of another jurisdiction.

Section 16.03. Amendments, Etc. All amendments, supplements, other modifications,
waivers and consents in respect of this Agreement shall be binding only if {a) in writing, (b)
expressly stated to be such an amendment, supplement, other modification, waiver or consent
and (c) signed by duly authorized representatives of the Parties (or, in the case of a consent or
waiver, by the Party granting such consent or waiver).

Section 16.04. No Implied Waivers. No waiver by either Party of any breach or default
by the other Party in the performance of any provision hereof shall operate or be construed as a
waliver of any other or further breach or default, whether of a like or different character. Neither
the failure by either Party to insist on any occasion upon the performance of the terms,
conditions and provisions hereof nor time or other indulgence granted by one Party to the other
shall act as a waiver of such breach or acceptance of any variation or the relinquishment of any
such right or any other right hereunder, which shall remain in full force and effect.
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Section 16.05. Headings. The headings contained in this Agreement (a) are used
solely for convenience, (b) do not constitute a part hereof and (c) shall not be used in any
manner to aid in the construction or interpretation hereof.

Section 16.06. Third Parties. This Agreement is intended solely for the benefit of the
Parties hereto and, except for rights expressly granted to Lenders:

(a) nothing in this Agreement shall be construed to create any duty to,
standard of care with reference fo, or any liability to, any Person other than a Party;

(b) no Person shall be deemed a third party beneficiary of this Agreement;
and

(c) this Agreement shall not confer any right of suit or action whatsoever on
any Person not a Party except for the rights granted to the Lenders.

Section 16.07. Relationship of the Parties. This Agreement shall not be interpreted
or construed to create an association, joint venture or partnership between the Parties or to
impose any partnership obligation or liability or fiduciary obligation upon either Party. No Party
shall have any right, power or authority to enter into any agreement or undertaking for, or act on
behalf of, or to act as or be an agent or representative of, or fo otherwise bind, any other Party
except as provided in Section 16.10.

Section 16.08. Survival. Cancellation, expiration or earlier termination hereof shall not
relieve the Parties of obligations that by their nature shouid survive such canceliation, expiration
or termination, including warranties, remedies, indemnification obligations and confidentiality
obligations.

Section 16.09. Integration Clause, This Agreement and the Lease are intended by
the Parties as (a) the final expression of their agreement on the matters contained herein and
(b} a complete and exclusive statement of the terms of their agreement. All prior written or oral
representations, understandings, offers or other communications of every kind pertaining to the
sale or purchase of Wastewater hereunder are hereby abrogated and withdrawn.

Section 16.10. Assignment.

(a) Generally. Except as provided in Sections 12.05, 12.07 and Section
16.10(b), no party may assign this Agreement (including by granting a security interest therein)
other than by mutual written agreement between the Parties, except that Owner and the
Operator each shall be entitied to assign its rights hereunder (and to convey its interest in:

(i this Agreement; or

(if) the revenues or any of the rights or assets of Owner or the
Operator, as the case maybe, to any Affiliate, or as security for the
benefit of the Lenders without the consent or agreement of the
Municipality.
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The Municipality shall execute a consent to assignment in the form typically
required by Lenders in project finance fransactions (the “Collateral Consent”).

(o)) Assignment for Operator Event of Default. Without the consent or written
agreement of the Operator, this Agreement may be assigned by writien agreement of the
Municipality and the Replacement Operator in accordance with the terms and conditions of
Section 12.06 or Section 12.07; provided, however, that any such assignment shall not be
effective unless the writien consent of Owner.

Section 16.11. Successors and Assigns. This Agreement shall be binding upon, and
inure to the benefit of, the Parties and their respective successors and permitted assigns.

Section 16.12. Confidentiality.

(a) Confidential Information. “Confidential Information” shall mean all
documents and other information (whether fechnical, commercial or otherwise):

(i) supplied to it by or on behalf of the other Party relating to the
design, construction, insurance, operation, maintenance,
management and financing of the Facility;

(ii) obtained by it in the course of any inspection performed in
accordance with the terms hereof;

(iif) relating fo the terms of this Agreement;
provided that Confidential Information shall not include information:
(x) in the public domain otherwise than by breach hereof;

y) in the possession of the receiving Party thereof before divuigence as aforesaid
that was not obtained under any obiigation of confidentiality; and

(z) obtained from a third party that is free to divulge the same that is not obtained
under any obiigation of confidentiality.

(b) Confidentiality Obligation. Each Party and its contractors, consultants

and agenis:
(i) shall hold in confidence all Confidential Information; and

(i except as required by law or appropriate regulatory authorities,
prospective Lenders and their professional advisers, shall not
publish or otherwise disclose or use any Confidential Information
for its own purposes otherwise than as may be required to perform
its obligations under this Agreement,;

CTOLEEP\318008.8 -31-



provided that nothing herein contained shall preclude the use of provisions similar to those
contained in this Agreement referred to herein and in agreements prepared and issued in
connection with other projects.

Section 16.13. Approval Not to be Unreasonably Withheld or Delayed. Unless
otherwise provided herein with respect to a particular provision, whenever the acceptance,
consent or approval of a Party is required herein, such acceptance, consent or approval shall
not be unreasonably withheld or delayed by such Party.

Section 16.14. Environmental Attributes. All environmental atiributes shall be the
property of the Operator.

IN WITNESS WHEREOF the Parties have executed and delivered this
Agreement as of the date first above written.

SOUTH SIOUX CITY

By: /4? // /u»{-
Name: {iLClotm L 0e #7274
Title: //7/!5/2)72/

BIG OX ENERGY, INC.

By:
Name., 2 fy as Lors P2

Title: ﬂff o

2014 ACQUISITIONS 10 LLC

By:

Name:
Title:

CTO1\LEEP\315008.8 -32 -



Exnhibit C



WASTEWATER TREATMENT AGREEMENT
BETWEEN
SOUTH SIOUX CITY, NEBRASKA and
BIG OX ENERGY, SOUTH SIOUX CITY, NEBRASKA and
<INDUSTRY>, SOUTH SIOUX CITY, NEBRASKA

This discharge “Agreement” made and entered into by and between the City of South
Sioux City, Nebraska, a municipality, hereinafter referred to as “South Sioux City”, Big Ox
Energy Company, a private business, hereinafter referred to as “Big Ox Energy”, and
<INDUSTRY?>, a private business, hereinafter referred to as <"INDUSTRY">.

Whereas, South Sioux City has undertaken the construction and maintenance of lift
station(s) and the appurtenances thereto for the purpose of providing for the collection,
conveyance of industrial and domestic wastewater originating in and around the Roth
Industrial Park in South Sioux City, Nebraska.

Whereas, Big Ox Energy, in agreement with South Sioux City has undertaken the
construction of a wastewater treatment facility for the preliminary treatment of the
wastewater being collected and conveyed from and around Roth Industrial Park.

Whereas, <INDUSTRY>, has undertaken the construction and maintenance of process
controls, discharge monitoring equipment and slug control plans for the discharge of
wastewater whose chemical and physical characteristics are compatible for treatment at
Big Ox Energy.

OBLIGATIONS OF SOUTH SIOUX CITY

South Sioux City agrees to receive, pump and convey all wastewater generated in and
around Roth Industrial Park to Big Ox Energy for treatment. South Sioux City agrees to
receive and convey the effluent discharge from Big Ox Energy to Bennett Lift Station.

South Sioux City shall monitor the wastewater discharged from <INDUSTRY> to ensure
that the discharge quality meets the regulations and limits herein.

South Sioux City shall carry out all enforcement actions pertaining to any violation of the
regulations or limits herein if <INDUSTRY> is found in non-compliance, including but not
limited to, a fine of $500.00 per day for each violation, for the duration of the violation.

OBLIGATIONS OF <INDUSTRY>

<INDUSTRY> shall at its own expense, operate, maintain and be responsible for all
facilities and systems of treatment and control, and related equipment which are installed
or used to achieve compliance with the conditions of this “Agreement” for the discharge
and conveyance of wastewater to South Sioux City for treatment by Big Ox Energy.
Proper operation and maintenance includes, but is not limited to effective performance,
implementation of appropriate best management practices, adequate funding, adequate
operator staffing and training, and adequate process controls, including appropriate back-
up or auxiliary facilities or similar systems, when necessary to achieve compliance with
the conditions of this “Agreement”. The discharge shall meet all applicable requirements



of Federal, State, and municipal code pertaining to these types of discharges, including
but not limited to:
* Regulations contained in 40 CFR 403
* Regulations contained in Nebraska Department of Environmental Quality Title 119
* Regulations contained in the South Sioux City municipal code Chapter 114

<INDUSTRY> shall at its own expense operate and maintain discharge monitoring equipment,
including but not limited to, effluent flow monitoring equipment and a discrete composite
sampler. Samples shall be collected on a 24-hour composite basis through flow paced
sampling. South Sioux City, or a designated representative, shall have access to the sampling
station at all times.

As part of this “Agreement”, <INDUSTRY> agrees to meet the following effluent limit at all
times to ensure that Big Ox Energy can operate and maintain compliance with issued
effluent limitations from the City of Sioux City Pretreatment Program:

Parameter Daily Maximum Monthly Average Sampling Location

pH 5.0-9.5s.u 5.0-9.5s.u. Effluent Composite Sampler

<INDUSTRY> is required to develop and adhere to the requirements for Slug Control.
This plan shall be submitted to South Sioux City and Big Ox Energy for initial review and
approval. Following initial review and approval, all future modifications shall be submitted
to South Sioux City and Big Ox Energy. Any deviation from normal production shall be
communicated immediately to Big Ox Energy.
* Inthe event that a spill or slug discharge occurs and the pollutant of concern has
entered the sanitary sewer immediate notification to Big Ox Energy:

o Perry Winkler PWinkler@bigoxenergy.com 1-920-615-1459
0 George Hoyos  GHoyos@bigoxenergy.com 1-920-615-3883
o Jason Osbahr JOsbahr@bigoxenergy.com 1-920-615-0257

The notification will need to include the pollutant released, the volume and any known hazards.

+ <INDUSTRY> is responsible for the evaluation and implementation of BMPs related
to Slug Discharge Control, separately or in combination with a Slug Control Plan.
These BMPs are intended to prevent pollutants from entering the discharge waste
stream or from reaching a discharge point. They include but are not limited to:

» Preventative Maintenance to identify and correct equipment leaks or
malfunctions

Operating Procedures to prevent and control runoff, spills and waste disposal

Process Monitoring including loss/yield calculations

Spill Response Plan

Employee training

Spill Control and housekeeping procedures for chemical storage areas and

secondary containment

YVVVYY

<INDUSTRY> is prohibited from increasing the use of potable or process water or in any way
attempting to dilute an effluent as a partial or complete substitute for adequate treatment to
achieve compliance with limitations set forth and/or referenced herein.

<INDUSTRY> is prohibited from bypassing any pretreatment process unless it is unavoidable to



prevent loss of life, personal injury, severe property damage, or no feasible alternative exists. In
the event of a bypass the permittee is shall notify South Sioux City and Big Ox Energy as soon
as possible:
* Advance notice, in writing, shall be submitted at least ten (10) days prior to the
proposed bypass for review and approval/denial,
* An unanticipated or accidental bypass shall be reported immediately to Big Ox

Energy:
o Perry Winkler PWinkler@bigoxenergy.com 1-920-615-1459
0 George Hoyos  GHoyos@bigoxenergy.com 1-920-615-3883
o Jason Osbahr JOsbahr@bigoxenergy.com 1-920-615-0257

* Following notification an email including the following must also be sent:
» Description of the bypass, its cause, duration, and pollutants of concern,
» Whether or not the bypass has ceased, and
» The steps taken to reduce, eliminate and/or prevent the reoccurrence of the
bypass.

<INDUSTRY> is required to communicate any proposed process and/or treatment
modifications to South Sioux City and Big Ox Energy prior to finalization so that a
determination of treatment capacity, compatibility and approval can be given. If
necessary <INDUSTRY> shall be responsible to design and construct such pretreatment
facilities prior to any such discharge being initiated. Said pretreatment facilities shall
comply with all City, State and Federal regulatory requirements.

If <INDUSTRY> is found in violation of any of the regulations or discharge limits herein
referred to written notice shall be given and if not remediated within the required
timeframe additional enforcement action(s) may incur.

OBLIGATIONS OF BIG OX ENERGY

Big Ox Energy shall at its own expense, operate, maintain and be responsible for the
preliminary treatment of the wastewater received from and around Roth Industrial Park.
Big Ox Energy agrees that the level of treatment provided shall meet all present and
future discharge limits imposed on Big Ox Energy by the City of Sioux City, lowa as part
of the federally approved Pretreatment Program.

Big Ox Energy, may at any time make recommendation to modify this “Agreement” for
reasons including but not limited to:
* Incorporation of new or revised Federal, State or local water quality/pretreatment
standards or requirements,
* Changes to the operation that affect the integrity of the water quality discharging at
the time of the “Agreement”, or
» Upon request of the permittee to accommodate:
» “Agreement” transfer to new owner/operator,
» “Agreement” modification, or
» “Agreement” termination

All parties shall have 30 days from a submitted modification request to issue an appeal. The

appeal must indicate the reasons for the objection, and the alternative condition, if any, it seeks
to be placed in the objection.

MUTUAL OBLIGATIONS



There shall be a mutual inspection of facilities mentioned in this “Agreement” at any time
such inspection is requested. Such requested inspections must be accommodated within
5 days of request, unless otherwise agreed upon by all parties.

This “Agreement” shall be issued for a duration of 5 years from signature date. Ninety (90)
days prior to the expiration date of this “Agreement” all parties shall submit any updates or
requested modifications to South Sioux City for review by all parties herein. A meeting
shall be scheduled with all parties herein by South Sioux City to discuss any submitted
items sixty (60) days prior to the expiration date of this “Agreement”. A revised
“Agreement” shall be submitted for review and signature thirty (30) days prior to expiration
of this “Agreement”.

MISCELLANEOUS PROVISIONS

If for any reason any part of this “Agreement” is held unconstitutional or void, said decision shall
not affect the validity of the remaining portions of this “Agreement”.

This “Agreement” shall inure to the benefit of and be binding up on the successors and assigns
of the parties hereto.

By signing this “Agreement”, South Sioux City, Big Ox Energy and <INDUSTRY> agree to the
regulations and legality herein:

South Sioux City Official (Print) South Sioux City Official Date

Big Ox Energy Representative (Print) Big Ox Energy Representative Date

<INDUSTRY> Representative (Print) <INDUSTRY> Representative Date
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